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EXHIBIT 
A 
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m IHE mMD STATES DISIiaCT CpUkT 

FOR THE SOmHERK DrsMtCT OF TEXAS 

HOUSTON DIVISION 



IN RE BNRPN COJO'DRATIDN ; 

SECaBimSLmOAllON : Mt)Lt)ocfcetNo. 1446 

UUBiiiriitmin ■'! ■ -— r-i-TT-i — ' — "—" — p— j— .-^>--^>^.^-~.A» vd.i^.«f4i*H<fi>^-^HWM ^ 

Hus 0oc«mfeat Rey^ To: 



On Bc^f of All Others Similarly Situated, 



V. 



ENRON C0K3P.,etal., 



D.e:feridaute. 



•'(■■-■"Wi"-?**'-"- 



HAROXi) afld FRANCES AStlCH, ej al., 



V. 



ANDREW S. FASTOW., et al.. 



(CoDrdmated & Consolidated) 

dLASS ACTION 



avil Action No. H^03-S334 
(Consolidated) 



DelsndEffits, 



MNAHCIAI. IlifSTOOTlONS* OJPPOSITIONTO 

mMMmO & ASSOOATjES, t,l.#/S MOt^rONS FDR !.1AV^ TO 
FIL3S AMENDED Cd3!ai^g.AXF^S <Jmtk. NOS. 77. 58, 50. 136. 62 . 68. 32. 33, 15> 



[captit»i CoHtktte on sesxt^age] 
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FSBD A. ROSEN and MARIAN ROS]^, et al., 

AMREW S. I^AStOW.st qI, 

MARY hAm PEAItSON aad JOHN MASON* 

v.. 
AJ^imW S. FASTOW,:et al.. 



]RICHAEX> CHDUCROUN, et al., 

■Plainti^s, 
V. , 
AR'immAm)BRSBNX.X.P.,et3l., ' 



JANSlBP3:tOaK;etaL, 



■.jt..J^yi.W^.,W,M^. 



Plaintiffs, 



ARIHUR AM)BRSEN L.L.P., et alv. 

Pefen3ant8. 



avn Action No. H-(B-5333 



ayil Action-No. H-03-533a 
(Consolidate^ 



avil Action No, H-OS'-SB^O 
(Coordinated) 



--X 



: a^dl Aeticm No. H-.04-4455 
! (Cooi^dinated) 



X 



iWfeffi a < y(l» ilii 1 ig ^> i ' * iW ' l ' > <i'*W rH I^|tetleai>a^ 
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H**«««HP*"1"WWW Yl"l-4«l«"*«W"rt*l«W*»«fc»M ^■""^■i'»*"l*l"'>*"""^*" •• X 



BXmm and IRENE DELGADQ, et d., 

Plaintiffs, 



V. 






Civil Action Ko,H-03-5335 



X 



CWTHIA L. ADAMS, et al, 



Plaintiff, 



V. 



AUTHUP-AKDERSON, LX.P., 6t al. 

pefendants. 



Civil Action No, H-04-3^31 
(Coordinated) 



■>^B_.«,«<,«>-in» -•••■"•''""■■■ X 



DON L GUY^TUUSTHBE FOROOT FAMILY 
LmNC5TRUST»«t.al, 

PlainHflfe, 



V. 



ARTHUB. ANDERSON, tX.P.» et al. 

Defendants. 

0AVjg3JOSB,,etal., 



Plamtjffs, 



V. 



Ci-snl AdionNo. H-04-3330 
(CtwrdiastetS) 



ARlHUJt ANDEJlSON, LX.P., et al. 

t)efeii{$^tiits. 



Civil Acticin No. H-QS-lOSy 
(CoMSoKdated) 
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JOHN Am PEGGY ODAM, et al., : 



Haiiitiffe, : Ci^ Actio» No. H-03-3914 



V. 



MNANCIAL INSTITtmONS' OPPOSinORf tO 

M^EMfiNfO & ASiSOClATES, UUVJS UOnoM I^Ol^ mAYM TO 
Frt.lg AA fElS?l>ED COMgJ^AlNTS UNSTJt NQS, 77, 58, 50 - 13^. 62. 68, 32. 33, 15) 

Hie Fiugtjci^ Bistituaoas'^ r^spectarfly fiie.lJiis opposition to Fleming ^ 

Ms(idms,h.LJ?:& Motions For J^aveto Ame^ Their Complamtsai tive.fi>llo-mi^-iflatt^: 

ABch, et al V. Fastow, et al. Civ. Nd. ■H-03-5334 paste. No. 1% Rosen, ^t (il v. Ftistfm, et al, 

av. ?Jo. H-03-5333 (biStr.Ko, 5^), P^iirson v, /totow^ mat. Civ, No, H-03-533i2 (Jiis^. Ko. 



.1 



This ppppsitiio^ is filedlby JPMor^aa Chase & Co., .iPMorgm Ckase Baj^ N^.. J.P. 
Mpjrgan SecwiUes Inc., CStisronp, Inc., Oticorp, Citibank, N. A., Citicorp Noilh America, 
Ino., CitigKitip Global Mtofcetelne. fit/a Salomon $imthBatney ihe,, Citicorp Global 
Marlcete tti fifc(a Salomon Brothers ihtemattenal Limited, Credit Swiss© First Boston, 
Inc, Credit SidSse First Boston (USA), toe., Ci;eait S^usseBirst Boston tlC filc/a Credit 
Suisse iFirst 3Bi?3ton C^ip., Pershing LtC e^a Donaldson, Lnflda 4i; Jenrette Seoarities 
CoiporatiOH, Canadian ImiJOrial Bank of Conanrax^, OtBC tnO., CIBC World Markets 
Coi^.3afifc of America d)ip.,Eank of Amedca» N.A., Bmi6 .of Amei5<aSpciu^^^ 
Barclays RC. Barclays Srt nC, MerriU Lyacli, H^ce, Fenner ^ $mi^ jbcorporaied 
a^aMmin Lynch 4fcCa., The Roy4Bai& of Scotland GronpJ?X.C,TlieKo^S^ 
BcottandPXC, Nafional liVestminsterBajik PLC. Greatiwich NatWest Ltd,, Greenwich 
NatWest Stmcfored Ffamee, )te^ CampsioL^., Royal JBpik of Caaada, ^aj Bank 
Hplding Ind.. Royal ]B^t5S Holding te, RBC jDonrtoioaSepaiities Ltd., RBC 
i)ominionS^?arities ln0.,KBC Holdings (USA), te,, RBC&prranionSpciMies Corp., 
Lehman Brofeers Inc., and Lsbman Brothks Holdlnjgs Ino- (Collectively, flie *manclal 
festitutiijrjs"). the FiiJftnraal Ijisfitu^ons file te opposition without waiver of any 
defenses, including but not limited to mxpmper ;service andlaek of personal, jtiris^ctioiiv 
To ik^ Kiiteat jiot party ,to any of Ihe above-captioned cases, ^e Financial Institutions 
i^ectfclly move to intervene lor fhe.Iimited pWpOs^ of responding to Fleming & 
A^sodates* motions fi?r leavp to file amended complainte. 



..Kii m^ ' ■ »'" "' '■-■ "" ■ ; g-K.»*iwiMs^ir-. 
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50), Choucrom et al V. Arthur Andersen, LLP., et «/., CiV. No. H-03-332b (iBStr. No. 136), 
Mocketal. v. Arthttr Andersen, LLP. ^c/., av.No.H-04^55 (Wr.^o. &Zl Mgadb, et 
al V. Pasti>w, et al. Civ, No. B-03-533$ (Insto Ho. 68), AdGm, ^t aU v. Arthur Andersen, 
LLP., et al. Civ. No. B-04-3.33 5 (lasto No. .32), Guy v. Arthur Andsrsm. LLP,, et al. Civ. No. 
Hr04-333:0 {laslr. No. 33), Me, etal v. Arthur Andersen, LLi*., et&l. Civ, No. H-Q3-1087 
(bistr. No. 15)» and Of/am v. Enrim Corp,, Ciy, No. H-01-3914 ^ (coHeotiYely, the "Flemmg 

Matters"). 

,mK^,fiV»ARy^At-E3\lBNt ■ 
■The ten sepajatp Fleming Matters cuirently peniJiflg before ^s Coxfft were.^fijiecl 
■by ae same cotaise!, Fleftung^ Associates, tX,P, C^Fletning & Assodates"), onbe&alf of :ft 
wmbiaed total of over 200 Plaintiffe,^ who assert nearly iiJfentical state caiuses of actios against 
defeadants. Since their commencement ra state court.* each of the Fleming Matters has been 
removed and cooidiirated or consolidated^ by tihis Om. Vii^Newby et al v, Bnron Corp, et al. . 



2 



U addition to the dti& motioss for leave filed by Fleming & Associates to which this 
opposition ditiBctly responds, the Flemhig &xm also has fled ,8n Am^ed Cs^nplaiat in 
^e iam^ Odam v. Bnr^n Corp,, Ciy. No* 11-01-3914, this pasefe ids^ilicftl io fiie idne 
Fleming l^atta^s in whicfepl«iitiffes,eelc to amend theJt compla^ts, and it has 1)eea 
consoiidated with Jt^ewb^. Accordingly^ the Financial instjtuldpns b©:heve that the 
argumeatSAdv^cedin.thismo1i(mshouIdapplyWith.eqn.al force to the Orfawf.case. The 

FhfiHK^al Ihstitatioiis, however, r^erve their 4^ts to assejit additional 0om6s for 
dismiss^ of &e Odam case in motions made at later dates, including when their 
r^oases tp ^pOdam Ainended Complaint are due. 

Approximatefy.2i2 pl^iiSs are namedjij th^.oomhined operative Fleming complaints^ 
althou^ S(^e plamtiffe have volwitanly disral$s©l ti^eir .claims. The piroposed amended 
compiamtsntone a N«l pf aj^oxhnately 198 plaintiiifs. 

For th& SiskQ of ease hi describing ih^ procediw^ histoty, this opposition describes the 
Kerning Matter^ as havhig;beea filed m state court, Rotwithstandlng one egtceplioa ^ the 
Odam ^e - vMch was filed m the Southern Distrfc^ of Texas. 

^ See Adam histr. No. 4, Ordra: of Coordination, Sept. 7, 2004; Ahlich Ihslr. No. 6, Older 
of Consolidation, Dec. 4, 2003? Bttliock histr. No. 19, Order of Coordinatioa, Dec. 9, 

3 



4 



^ wy«* i: i i|ti »' i » ^ * ' V *yi ( i«>iw«~ 
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Civ. No, H-01-3^24 {S.D, tex.). For all mteats and pwrposps, tie Fleming -Matters 'have beea 
|>roceediiig ifi every w^ as a sin^e aetipa Ibr preWal piH);pose5. Tq take jast one example, 
Hemkg & Associates has repBntty submitted five expert rqjprts, wWch pertain tb and Ijavebeen 
desi^ated Ibr .each of :fiieBemiflg Matters. The plain lanijiage of fiieSecurfties I^itigation 
UmfomiStmidards Actof 199S fSLUSA'^ fnh. L>Jo. 105-353, 112 Stat 3227, codited as 
amended in part at 15 U.S.C. §§ 77p md im(f), imarabiguomly states tttat a ''eover^ class 
action** ineludes,»**^upoflawspite".tliatare''pendingin&esameconrt,^-wb^^ 
son^t on behalf of more than 50 peispns and the lawsuits are 'joined, eonsolidated m otherwise 
proceed a3asin^eaction/or.an^.iW*7»c)Jfe." ,15 M-C §§ 77p{l)©(A)(ii) (emphasis added). 
The Flenang Matters lit sqtmrely Witox this deMtion and are tras pfreerapted tmder SLUSA. hi 
almost identical circumstances, Judge Cote held that a similar ploy by plainti^ m ttie Worldcom 
S&cuHties Lm$ation failed on fihese exact grpumds. See Bell v. Ehhers, 308 F. Stjpp. 2d 236 
(aD.N.Y. 2004). Accordingly, Bemmg Piain^W motions t» amend their complaints shoiad be 
daaed as Sitile and the Flejdng'Matters should he di$rrassed.^ 



20&4; Choucr&m histr. No. 94, Order of Coprdmato, Aug. 29, ,2003; G^j' . Wr. No, 4, 
Cinder of Cooxaii^on, Sept7,2004;./ase Instr.Ko. 5, Order of ConaoUdatibn, Apr, 17> 
,2004; PeoFSQn Ihstr. No. 5, Order of ConsoHdation,.0ec. 4, 2003; Rosm Instr. No. 6, 
Ord^ GlConsplidation, Pep. 4, 2003; Delgado hstr. No. 6, Order of Cpnsolidation. Civv 
No;H-Q3-5335, t)fio. 4. 2003; 04am InsSr. No. 6, Order pfConsolidation* Dec. 12, 2001. 

hi addition to $X.U8A pt^eanption, Heming Kaintafe' proppaed Amended Coxnpl wnts 
«hpiad he dismissed pn ^larter of other grounds, jnchidmg httt apt Kmited to the W 
^at Memiflg Plabfi^ 6f e b^nedhy iSie applicable statate of Ihnitaaohs toh now 
assec^ for Sie first €me» clatos against the jFon^t^al instift^ons, ,and that the 
Finandal -Institationshaye not beeft |trRperly served wilh the .Amended Complaints, 
Ac<K>rdin^y, the Finandal hiStittiiioii9 reserve their ti^ts to address such aigmnente, if 
ne<«!ssary^ at aiater appK)J«riate.1iffie, 
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iProcedtirsl Backgronnd 

On Aiiguat 17. 2006, MKHing & Associgtes filed uinemotons seekiDg leave to 
amend ^eir complmats ia^t^^peca^^HomgMattm.'^ BachmotiQa attach^^saaearly 
idmtical ^pos^ Ameaded Cpmpl^t that asSert$ clmms (for ^e fijst time) it^mt Ihe 

oMcers of Bnron, AitJiw Andeirsen, iand ^ mimbpr of fonrier Andersen partnas for tod, feawd 
on theuiarlcet, drv^l conspiracy, aidiftg and abetSngfiaud, ncgldgejit misreprcsentatioft. ana 
violations otbodi the Texas Business and Conimerce Code and the Texas Securities Act* Other 
lEhaa id^nti^g difeent individu^ plaititiffe, tl^e proposed Am^ded Complmnts are word-for 
word fee Sam {m W, tbeAmende^ Complaints evenrepeattiie same tj^ographical eirors- 
m. e-g; '*.■ . . and c.a-a$ed fcPl^nti^fe %m invested m teon.secmities whea ^ey wtmld not 
have- , . . /' Adam proposed Am. Con^l, f 86; ^J^M proposed Am. Compl. 1 1 04; Bvlhck 
proposed Am. Cpmpl. % 78; ChpUdroun proposed Ato. Compl 1 78; /?e/gat?o proposed Am. 
Coiapl.1[79; (Jic proposed' Ajp. Compl.lfSSjJb^e proposed Am. Compl. f ^; OdmAm. 
Onml 1 79; i'^iS-^PK jprojK)fied.Ajenu CompV% 79; ^oseBproposed A^, Compi. f 86.) 
Al&oiQ^ between them, th^FjiemingMattera are brou^tonljeh^ofappro^^ 
niaaed plaintms, ^ach separate case n^es fewer Ihan 50 plainti^ (ran^ng fi«m two plamaffe 
aamed in the 0dm and Pearson cases to 49 plainti^s originally named in the Adam and Gw 
cases). 



' Pefendante ianswearcd the initial con^laiirtS tod/or JFjertig,Pl^ti^ already amended 
th^ mmMm in.theH^aHnjgMaH«as imyMcKFiemiDg Plamtiffe now.seekl^e to 
amend, and itoMei;K9»§?l^tiflfed0 not |mveari#t to ^^ 
leave of .^sC^iBrt. 

^ The Amended Coinj^laintS .dso each include .an addidonal cym against only Arthtir 
Andersen fer negligence. 
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imi 



As desoribea .al).oye, i^e.Hemmg Matters, wifli the excepUoa of Odam, ^ere 
MaUyiUedibiTEJcas state courte.^ tbe Orfflw case was t^^ 
ontovmker 15, 2001; ,f3ie koaen case wa$ med ifi T«xas stat? copl oal^oveml?^ 7, 2001; &e 
5«/ifecJ^, Choucrom, AkUcK Ddgado and. i'ear^cw cases were filed in vmloT^ Texas state covm 
in Januaiy 2002; Gie JfoJ^ case w^s filed in Texas state comt on fehto^ry 7, 2002; and Ifee Guy 
m^iAekm cages were filed in Texas state cowt on June 22, 2004. As ori^nally filed, the 
n^ma$ Maiim asserted clams againstBrn-on and Aribar Andersen defendants, but did not name 
anyPmandal Insfitufion as adefendant. i^ur Mdersen, feowevo:, a$ well as several Snron 
effect and directordefendants, filed J^d-patty. complaints against.ce!:tak df tke IFinandal 
■(hstitMti0ns.^^ Siibsequemly. aeHeraingMattets, again withthe exception of Odam, were 
removed to this Gotirt - certain cases were removed direcUy to ^is Cowt and oHiers were 
transfearred firom another distnct coTirt to ms one by order of the Jadeial ?&nel on M-ulfi-Distriet 
Litigation. Jim CoTirt has properly d^ed motes to rmiand ^ese ^ses. See, e,g„ Delgado, 
Itistr. No. 36, O^ler, Im 14, 2004.^^ purther, since rmovd the ■Flemlrig Matters have1)een 
proceeding jn^very way as a sin^e action. 



3 



Fffl- SWSA purposes, &e orighial filing of the Odam case in federal conit is of nO 
moraentj ^0 statute^ by Its terms, applies to cases whether filed in federal or state cowrt. 

'° Not all of &B 'BxmM itis«ta1iQns have h^en named m third-party defendants in each of 
^Q Fleming Matters, Md> m ^e Jose matter, no Mrd^?3^ coiapl^ts.have been filed. 
Not all of ihe Financial Ins.titoiiiens.htfve been served With the thiid-pMy complmnts Sa 
wMch they W0r0 mm4, ^d, ift *e 0i^ m^ Adam matters, none pf the FinandaJ 
tiistitntiQas named haveheenjserved. 

' * the BuHack^mtif^' 'l^ard Motipn ^r.R^anasd, filed Nov. ,20, 2004, is pending 
decision. 
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Confess feaact^ SJ.USA to "prevent pl^tiffe fttimseeldng to evade m 
protectjl0O3 IJ^fFed^ lawprnvi^es against abusive Ktigata hymm$ mXm State cowt, rather 
than V^mai cpurt." /« re Wasts Mgmt, tm Sec Litig, 194 F. Supp, 2.d^90. 592 (S J^. TeX. 
2002) ^;»temat dtatioa omitted); see also Miller V. Natiormide Life Jm^ Co., 391 ,F.3d 598, 702 
(5ttiCir. .2004) ("Si.tFSA was .Resigned to wsqre ^at M causes of aotioa iavoMng sUegatiOns 
©fmisrepKBenta^oiiS^rdidssicraiacomectiofl with covered sssc^to 
teqmi^ents of the Private Seouritiies LiUgatipnUet>nn Act of 1995/'). Fn^ermore, 
"Congress envisioned abroadconstmetion" af SLUSA'spm^p*iv& scope because "ijal narrow 
readmgof the st^te wonld undercut fee effectiveness of [thePSIJflA] and.&us nm Contrary to 
SLUSA'ssmted ptitpose ...:' Mernli Lynch, Pime, FennerA Smith Incv.Dabit, 126 S.a. 

1503, 1S13 (2006), 

SLUS A provides &at *^o covered class action feased xs^on "^g statutory or 
common law of any Smte or .sabdivision hereof njay be maintained in any State or Federal court 
by -any .private party allo^ng" .settles claims of Jfee tj^e alleged (idenUcally) in eacli of tJje 
mne p«)p,oSed Amendejl Complaints attaobed as Exhibits to tiieMotions for Leave to Amend, as 
wellas11ieakeady-faedAraendedCt)mpt^Bitin<:^to.*^ 15 U.S;C. § 77p(b). Sped:fecalb^, 
SmSApmmpts anadion^at: (1) afleg^s the defaid^ts' condtsct was in connection with iiie 
purchase or sale of a "covered security," (2) is.brought under state law; (3) alleges that die 
defentots misrepresaited a materia fa<^ or omitted a material feet or used or «nployed a 
manipiilatave or deceptive deyioe ojoontrivano^ and (4) is a "covered class action" as defined 



'^ Odam asserts the-same clmms as ttie nine proposed Ammided Complaints. 

9 
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by &e statute, mk v. Bnron Corp,, 284 F. S^p. 2d 51 1, 634 (S.D. t^. 2003) (oiting Gr^^V, 

Amerip-ade, 279 P.Sd 590, 596 {m mam)). 

H^, ^^P is m> doubt ti^at the Umm Matters easily satisfy mese Qtiteria gnd 

MiAritMttthesoopppf SmSA, !^iist,FlBnim:gPlalntil&' ^^^^ 

retefltopf Boron stopktaed tto alleged iiust^res^al^oas by c^tain Weiidaiils, 5^e 2>'^Z«> 

284 F. Supp. 2d at 643-'44 (fining that Bnion stoc^ ia a "covered secant/" and that SlUSA 

prompted cOnimoa4aw civil conspiracy and negligent tnisrepresmtatioix claims brought against 

many omPsameMeadants andbased OnmucK of thesame conduct as alleged in the Fleming 

■flmt^m' complaints at imelierc). Wext, fije claims in tlie n&c^mMmm arebased-^olely pn 

texas«toryotooim»onW^ Ft»Jher,FlemingH^Ms^claW 

in each of the proposed am^ded con^Iaints) are based on alleged jmsrepreseoiations U 

PomectioawimEnrGn'sfinarices.^*A;i4«ly,theHemiBgM^^^ 

89 defined by SLUSAr 

A "covered elm action*" tmder SLUSA includes, "any,groi^ of lawsuits fled h 
erpen^ngin the same coi^ and mvolving pommon Questions of law or fee*, inwMdi (i) 
damages m sought onb^ialf of mo^ ton 50 persons; ,and(S) theiawnits are joined, 

Ts Each conmlaint alleges identical causes of .action nader teas law. S^eMan^ proposed 
Am. Compl. 1^ 240-285; Ahlich proposed Am. Compl fl 258-303 j S«tefrproposed 
to S 5 232.277 CAot^c/Jpraposed Am, Compl fl 232-27 J DeWo 
^p^KW f^.233-27.8; dy proposed Am. Compl. ^ 242487; J^e proposed 
LVCompl. ft 230-231; Pdam Am. Compl fl 233-278; Pemc^ pr^osed Am. Com0. 
fl 233-278; Rosen proposed Am. Compl. fi 240-285.. 

« 5fe^4i&imsproposed Am. CompJ. fi 105, 126, ,137;4ft»prbpo3edAflt Compl. lif 123, 
l44ri55;^«;&p*oposedAm.Cbmpl.W^7,n8,m^ap^^^^ 

Anxfcomk «B1f 107, 12B, 139; /o^e proposed Am. CompyH 301, 122, 133, QdmJm, 
. ^Vn^m i30;>^P««pSd Am, Cornpl. fl 98, 119, 130; R<>sen proposed 

Am.CQmpI.fll05,126,m. 

10 
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consoUdatBd, or o&envise proceed 9s^smgle action for ^yptJilpose," 150.S,C. § 
r7p(2)(A)(ii)- H^e^alltenactionsare^V^dforbBforpteCotirt. neO^tocaseoil^naHy 
w^fiIeak&eSouflieraI^std£*oirTe)i:asMds»wlidatedwi^J^^ rksAdams. Oi^, 
Aktich, mgada, Pearson. Rosen and Jose cases Were removed direcfly to &is Court &!>m Texas 
State court, and the MBL Pand fe^toed the WtocA: and Choucrom matters to iias Cotjrt 
mder 42 U.S.G.. § 1407. Under the MDL statute, these cases -wiU remain pendir^ before this 
Court for all pretrial pxpoe^Shgs. Fgrther, taken together, the Fleming Matters are brought on 
behalf of .^)proxiraately 20D plmn^s, all sfeeidisg damages. The Actual and leg^ identity of 
fhese actions ja demonstrated hyftmr ideatieaUy-worded claims for ^m^ aiding and abettwg 
fiaH^epgentnasrepiesentafiion, civil con^h&qy, and visilaHons of Tessas statntory.kw, as 
well as the mboa-copy factual AgaHons &ey include (for example, compare BuUoakpoposed 
Am. CompLfH 1854.88 with Det^p proposed Am. Compl. fH i86-I,S9 and Adams proposed 
Am- Compl fl 193-1 9.6).'^ Since ftey were removed, ^e ten Hl^ng Matt^ have been 
■"proceed[ing] as a sm^e action ^r any pmpose" and will be treated as such mtil eaCh-case 
either ^naina^ or Ss tEsms^tred for trfal* 



^^ Like tie proposed Amended Compliunts, ^e operative complaints m &e Hemmg Matters 
also contein nearly identioal aljega^oas and claims for relief (^ee, e.g-. , Bullockjiatd. Am. 
Compl -Iffl 68-73 (desqfibing Enron's financial restatements and -defendants role iii 
Enron's finandal misstatements); Choucroun Xbdrd Am. Compl fl 69-74 (copymg 
same); (^ Oiig. Pet, ^^ 50-91 (copying same); Adams Ong. Eet. ff 83^88 <sm^ 
same)). Al^on^fiKoiighial-^tfflOTS tod (Ji^'Mtionsbp^ assert clam^ 
TwB«smeSs.^CWie«:eC^dfcmiaihfcT^;asSec^tiesAet*a^ 
k the <^ginal «>mplints ipaed iji fii0 otiier jPleming MWtem^ses 
5L 13:M43; 4(ftiros <5rig. m If 113-21. .132-^6), tee eiwnis hswe&owbefen 
uniformly added to eadb of the proposed Amended Cprnplainfe, see, e,g. Ahhch propose^ 
Am. Cojnpl.f|I277-286,:2S7-292,. The one exception is 0<;6?/^whiphDri^ally. asserted 
dahns for fed^al secimfelaw 'Stations, the .a^o^ A^ 
the same state-law claims as the other Fletning Matters. 
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Became of ^e changed piocedErai postuee pf the Fleming Matters, this Goijrt's 
prior tuling that certam FJetoing Iv&tters did ^ot constitute a "covered class action" mdei: 
SitfSA isitto loagar ^icable. See Newhy Instr. No. 1026, Oirier of i^emand, Sept. 6, 2602. &i 
the Order of Jteroana, tijis Court found that BWBA did not provide a basis forremoval where 
the Heming Umm, which, at .tte im% -wm fading separately in several state comts, M act 
'^echmcaUy satisfy &ttJ^A'sdeflmtK)nofa 'covered class action.*" Id. This, howfevfet, is tio 
longer the ease. As discnsBed, the HemingMatt^s are now all pending m thesame Conrt, they 
involve common qn^iions of 1^ end fact, and are joined, consolidated or otherwise proceedhig 
as a. single action. Assudh,tieHe^gMattersnowcleaeiysatfefy^ed^im^onofa*'coverea 
class action" wd)^ SLUSA. S^eMH ^bhers, 308 F, Supp. 2d 236 <S.P.K.y. 2004), 

First, the Flemiiig Matters h^e heen coordinated or consolidated with Newhy and 
OTeprofeee^ngtoge&ennider the same scheduliag order. $eee.g.,mwhy'imir,Ko. 1561, 
Scheduling Order, July U, 2003,,as amended hyiVew^y Ihstr. No. 4S48, July 11, 2006 (siting 
schedule for all Newby "Consolidat^d/Related/Coordinat^Cases"); see also R. I^o. Jnd Panel 
onMulUdikstct JM$. IS, h. addition, anddgmfit^ntly, the.Memin|Matters are bang 
prosecuted by tiie «ame cowisel, 0enang & Assoelate^, wHch has, to-ev^ way, treated the 
cases asashi^eactioH. for example, in s<^edvdingdet)osifiDns, Hen^g & Associates made 

distindion among the difm«nt matters, ^and, instead, fi-eqneatly addressed scheduling Issues for 
Fleming Flaintilfe m^ ad hoc haais, jcegardl^s of the ease at issne. See, e.g., My 6, 2005 
tetter ftom Sean Jez to fill 0*tOole (jsmviding M^ simwltaneg^lyfot named pl^ntilfs mhottt 
ik&AhUch and Mgfido actions) (attached ps Bxhlbit A). Farther, Flen^g ^ Associates has 

gfonp.ed0ie^^onsHeraingMattcrs,togefcermconne(^onWith ^^^» ^-S-y 

VScAnrnifiW Motion for Clai^fation of 4e Cot^rt's S^iednling Order (Sept % 2005, Newhy 
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festr. No. 3888), submitted fot all nine Flmiag Matters active at tiaat time.^^ Moreovei; Fleming 
& Assomt8SVtoyi0s€nmly identic^ j«sponses to the Finandal lastitutiofls* Requests for 
Documents. C&mpare Mick Response to Request for DocOments (attached &s Exiafeit B) with 
Delgado R^ponse to ELe<|uest for Documents (attaphed ^ Exhibit C), l^mally, m men^bned 
aljove, Hecaiflg & Associates liss d©5igna*ed flie saine fiyq ^peat report? for each of fibe iPtoing 
Matters. As such, iaensing & Assodates joMy has retained, submitted the r^orts of, and 
o^ed depo^oB dptes for fiie same proffered maoagemmt experts i^chael A. Abejson, Daryl 
Koehfl, attd Coitis .C. -Verscho^or), acctxuntmg fexpert (Moshe S. UvMn), and damages expert 
0tonald E. Kahaneie) as fliowgh Blemmg & A^sodatCS -iv-ere Utlg^ang one aclibn. 

In the Worldct^m ^eaurities m$atimy Judge Cote squtirely addressed SLUSA's 
application to casesUiat, like the Heming Matters, Were coordinated or consolidate in an MDL 
proceeding. ^e//v.^iE'&^r5,3O8F.Supp.2d236(S.D.NX2004). Ia^e/if,tmderfectsvery 
similar to tMg case, fbib comt dismissed, wi&pr^ice, ten reanoved state-court actions pending 
befi)r0iti»^MPX.5)K)ceediiig. Id..^t7A6, As here, Reactions in JSf^// were flpd indigent 
sm oomts by the same attorneys^ eadh was broti^t on behalf of fewer than 50 pldptiB; and 
eat^aHeged identical stat^3aws0carities-related plainly. Td. at 240. Defen^ante removed the 
.cascsto feder^ court as related to the'WorldOom bai^xuptcy, md tiie MDt Panel transferred the 
actionstotiisSoufeenil^stiiotofNewVorfcfor consolidated pretiial:pK)c^dings. td. at241. 

■ hi holding ^at StUSA preempted plaintiffe' actions, the Beil Court-found .that the 
lawsuits at issue were ^^unquestionably *proBeedIlng] as a ^higle action for sny pmpose*" bodi 
beca-ftse the c&ses ^V^e consoli^^tfed forpretrid purposes," andT>ecause, "the plaintilfe* court 
filings are exact replicationg or.s.imple Jomders to each others* papers." Id, at 246. The Court 



^* tTjeO{foOTCSsewa3clo^ed4nMe20(^andrcceatiyreo5ened-by1hisCourt. 
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tJmS cdncMed that flje t^ acSom at issue in Sell were a '^grotip of ia^^i-siaitf^' as 4efined by 
SLUSA and thus swbject to .preen5|)tioa !d. at 245 ("tafc^ togeth^, fee [»ctibos were] brought 
on Waif of moxe fliaa SO petspns" a^di m^e was no qiistion that the ao^ons involved cOflrnioii 
.questions of law &nd fact "^ce the complaints were verbatim copies of one another.'*), h. 
teacMng its deeisioi^ the Bell mm recogsazed M '%t]ht exist^ee of a oajcftlated stingy to 
avoid SLUSA preemption do^ not, by itself perinit a finding {ofl preemptioii," Id. Regardless 
of Fleming & Assodates' attempts, fee Benang ^tatters easily satisfy the re^iiairements of 
StU^A, and, for this reason alone, shO-Dld be deemed |»reenjpted .and dismissed." 

CONCaCUSION 
For ^e fbr?!Bo^g fce^oss, the Financial lostita^ons respectfolly tfeciuest that Ms 
Cport deny Fleming <S^ Assot^tes. I.X,P/g JVIotio^ for Leave to Amaid Tfasr Complaints m 
&tiae m^t ^Oofdbgly, dismiss the Fleming Mattets. 



" Asr^M>gmzedbythe^e//CoiirlvtMsa>iirt'sdedsioaini4w.iV'fl^VM 

Mpi^m ^ Cb., CW. No. ^i}%mp9, 20Q2 Wt 32j072l!6 ($D. Tex. M$, 12, 2002) 
^'Amerhm l^anomW") is ijx^osite to the Fleming Mattos. Americmmtimainwas 
a sii^e state schon Med.oafeehalf of ei^t pl^tti^ that was consolidated withiVew^ 
fijjttowii^ removal to federal 'Com*. Hat*L In.i/to,fl»sCi)mtrg6ctedd0feaadmit*s 
reliance on copsoH^tiaa ^'vs^ith other BflrOii-ceiated litiga^on in N&whf* to meet the 
requirements of SLUSA, M.3i*5. Ujim;e-4merfcfl«i\tfl)?ow^?,&oP^, this ^^e involves 
ten nearly-identicai actions .feat to^etJier are bro-ugjht on behalf of approximately 200 
piraniffs. Thm-^T&i m m Belh it is fee consolidation of fee Meming Mattei^ v?ife each 
Other (as opposed to fedbr^cotiSDiidation with other Enron-ielated, matter;) .that estates 
SLUSA j(reemption/.5?e^ ^e/^ 308 1?, Sspp. .24 at 24S C^t is ^e cpiisoBdaaon 0^^^ 
A^onsthroti^ feeMay^S Ordfer,.9nd tfee facti^tfeey are 'pro^eediiigJQiatilyas $ 
^gle action for ^y purpose/ that iareates SLUSA preemption, not the consolidation of 
the Bell Action with fee^oiher WorldCom class and kdividwal Acfidss b^ litigated 
beforeteiitourt."). 
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Dated: SeptemW-^, 2006 



Respect&llyStibimtled, 

fef:as,KarNp.l422S500 

Texas Bar No. U0I2700- 

One AUea Center, Pcntho-ase 
50.0 Pajlas Street, Suite 3450 
Hoi3Ston;f«xa5 77O0^ 
(7l3)654-im , 
(713) 739-8085 jjaq^mle) 

qfcow$:bu 

Bruce p, Aq^olillo 
thotnas C, Rice 
DavidJ.Woll 

Jonathan K. Yoimgwood 

mm^m heiacher & baktlett jllp 

425 toingfcoa Aveime 

■%m Yoric^Kew YoiIe 10017 

{2i2)455-20P0 

(212) 455-25.02 (Facsiiml^ 

ChariesA.Gail 
Texas Bar No. O!72$150O 
Jam^W>Bow^ 
Texas Bar No, 02723305 

1445 Ross Avenue, Suite 3200 
Bajias,texas 75202 
.(214)8^5-4500 
(214) 855^00 .(F^e^mile) 

AltOllMyS FOR IfMOUOAN CHASE & CO., 
JPMOMAN<mSfiBAHK,UA., JJ. MORGAN 

SBCtfKJfrM INC. 
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Texas Bar NqJ789PP0P 
WILSHIRE scon & DYER F.G. 
300D One Ho^uston Center 
mi MeKiuaey Street 
Hoti^ton, teas 77010 
(713)65M221 
(713)651-0020 CPg^Psimile) 

OFCOWSBL: 

■MarfcE,lPomer»utz 
Richard A. Ros^ 
Michael B,Gertzmmi 

Joaa&anEH^ttfwitz 

:?AU)L> WEISS, RIFK3IND, WHAilTON & 

12S5 Avenue of &e AMerip^ 

Newy0rk,Kew Trark 1001.9-6064 

(2X2)373-3000 

(212) 757-^990 (Facsimile) 

ATTOWBYS BORCmGROXlfP mC.,aTlBA« 

mc, crriBAj^UA.. crrialioup oi^oBAt 

MARKETS mc. (F/K/A SALOMDJ^ ^tt^ 
BARMY INC.), cmOROlJP GLOBAL 
MARKETS LTD. <F/K/A SALOMON BROTHERS 
INTERNATIONAL LMTBD). 
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Bio:^ Abram/Y 
Texas Bar No>d0S227D0 

mwm scoiT & bickley, v^ 

700 Looisipna, Swte 4000 
Hoiiston, Texas 77002 

(713)2^8-6601 

(713) 228-6605 (fscamile) 

OFCOOTSEL; 

P^vii4H.Brf 

Mic^l t, Tomaiao, J'f, 

Jef&ey T.Scott 

StevmJ.Putcell 

SUtLIVAN ^ CEOMWELX. tXP 

125 Bro^ Street 

Npw Yoilf, Nsw Y^k 10004 

(212)558-4009 

<2J2)553-35S8 CFacsimlle) 

ATTOKEsfBYS FO^ BARCLAYS PtC /i^ 
BAROLAYSBAl^^lXJ, 
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J\^ ^^U4^Js,t 



Gregory A. Mmm (pro liac vice) 

(Attoraey-in-Chmrge) 

]|.onitS©ttPH {prp.hae vice) 

Gregory Ballard (pro hao vice) 

CADWAIAQEk, WICKJB3RSHAM ^ TAFT htV 

One W<»ld i^na^pial Center 

Hewyor1c,-ti|y 10281 

(212)504-6000 

(212) S04r6fi66 (Facsimile) 

Charles G. King 

Texas BarKb. 11470000 

KMG & PEMNmGTOH LLP 

1100 Louisiana Street 

Spite 5055 

Bmtm,'TKV002-$Z%0. 

(713)225-8404 

(713) 225*i84S$ (PacsiiMile) 

ATTOWBYS FOR BJQM. OV AMERICA 
CDRPORAltOfJ, BANC OF AMERICA 
SECURmES IXC, BAW: OV AMMCA, N A. 
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Texas $arNo.. 12894500 
g.t>.Tex3sI.D. No. 01825 
MA^Ba,.BR.OWN, RO'WB.&.MAWtLP 
7D0t;OHisiafta, Suite 360D 
Hotfgtfi^XeJcss 77002 
-(713) 547^^9630 
(7X3) 6324?4« (Facsimile) 

QFCOWSEL: 

AlsnH. Saljpeter 

Michde Odori^ 

t. Mailc McLaughlin 

Philip S. Reed 

MAYER, BROWN, ROWB & MAW ttp 

71 SouiJiWacIcer,Dnv9 

Chicago, Illinois ,60600 

(312)752-0600 

-(3l2)70!-77U(Faesijmle) 

I^wKeviHe,Jr. 

diaries E.Gdster HI 

HARTZOG CONGER CASOK Sc KBVILLE 

1600 3vssk of Qklahoraa Plaza 

201 Robert S. Ken* Ayenwe 

OM^oma City, OkJahoma 73102 

(405)235-7000 

(40^996-^403 ,ffac^«iil&) 

ATTORNEYS FOR CAN Ai?JAH MPERmiv 
BAt^OF OOMMEROB, CBC INC., dBG 
WORJD MARKStS CORP. 
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LawrenwX), Finder 
T«x^ Bar Ko, 07007:200 
O^ean L, Vollcer 
Texa^BarKo. 30607715 
HAimES AKD BOONS. LUP 
1221 McKkney Street Sm£e 2X00 
Hojtston, Texas 77010 
(713)5474000^ 
(713) S47-26O0 (ji^acsimlle) 

0? COUNSEL; 

Riohar^'W:. Clary 

JHHeA.N0Eai 

:0aiiaEMoAtee 

dlAVA-m S'StoNB & MOOEB LLf 

WorlciwideP]te2:& 

825gigb&Av^u.e 

3^ York, Mew Yprk 10019-7475 

(212)474-1000 

(^12) 474-3700 (Jfficsiffiile) 

George W, Bramblett, Jr. 
Texas B«r Ho. 02867000 
Noel MB. H^sley 
T^tasBarNo.Q949l4G0 
HAYJ^S AND BOONB, LLP 
9Q% Mak;Street, Syite 3100 
Dallas. Tetx^ 7520^-3789 
(214)!551-50(^ 
(214) 651-5940 CFapsimile) 

ATTORNEYS K)R GREDrT SUISSE FIRST 

BOSTON (USA), Esra, CREorr Suisse jpibst 

BOSTON LtC ^ItlK CREDIT SUISSE FIRST 
BOSTON CORPi), FERSHiNQLLC,(F^A 
DDNAI;DSON, LUmm.&:JB3?mETTE 

SECUiirnSs doRPOMWN) 
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PBEJ.?SDTOBAR,IX.F 
700 tonisiaaa Sfteet, ^v^ 2600 
Hpiisrtoti^texas 77002 
(713)$2$-13,8.6 

<7i3) 62643^88 CFaesimile) 
Michael J, McNajnara 
AimeC-PaiMi 

NewTp^:k,^rE^ToIk 10004 

(212) 574-1200 

(212) 480-.8421 (Faesimile) 

ATTOR^myS FO^ROYAt BAKK OF CANADA, 

ROYAt SAPC WOLDINQ INC, 

ROYAL BAKK DS HOLDINO JHd, 

RBCJDOMWON SB<ammES LIMITED, 

KBC DOMINION SBCTO3TIES SNC, 

I^C HGLt>INdS .(USA) JNd, AND 

KBC DOMINION SBC0latIE$ CORPORAtlQN 
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Bv: 7^^}^ ^^ \iid^ jiU 

Taylors. HicltS 

Spi3themPisIdctIt).No. 3079 

masBarNQ,.I24895I0 

Souths Pistrfpt!,D.Ko. 126'/6 

HtCKS THPMA$ & JLJUBNSTBRN. LLP 

700 LoTii^^oa, Siiite 2000 

Hoiaston, Texas 77002 

(713)547^9100 

(713) 547-9150 C^acsimJIe) 

OF COUNSEL: 

- Ue^bprtS, Washer 
AdamS.Hakki 

SHEARMAN^ SimXJNO U^ 
599 Lexingtoa Avenue 
1Sfewfork,NYi0022 
(212)848-4000 
(212) 84S-7179 (Facsimae) 

COUNSBL FDR MKlORJLj;- l-YNCU ^ CO., INC.. 
l^^RBILt LYHCH, PISRCE, FENKER & SMXTH 
mcOaPORAtfiD 
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JQKBSDAY 

717 T«Xias,3iiit© 3-300 

Houston, Tfex^ 770G2 

(832)239-3939 

(S32) 239-360D ^ac^mite) 

John M. Newman Jr. 

JOHBSDAY 

NorthPoint 

901 L^esMe Av^ncue 

Cleveland Ohio 44144 

(216) .580-7507 ■ 

(21^ 579-0212 (l^acgimiie) 

ATTOKNEys FORTHBKOTALBANItPF 
SCOlDUm) GROUP PLC, THE jR-OYAL BA^IK 
OF SCX>TLANI> PLC, NATIONAJ, 
TOStMMSTBR B^mS: PLC, GREElsmiCH 
NATWEST SlUUCtORBlD FINANCE, INC., 
GI^BigWICHHAtWESt LTD., CAMPSIE LTD. 
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Hugh R. wMting U 



HuihR-Wluting 

T^^ Bar No. 21373500 

S.©, Admission No,. 301 88 

JOKESBAY 

717 testas Av^ues, SuSte 3300 

Houston, TX 77002-2712 

(832)23&-3939 

(832)239-3600 (FacsMIe) 

OFCOimSEX.: , 

■Robert CMicheletto 

JONES DAY 

222E.4]iS^?eJ 

NewYaric,HY 10017-6702 

(212)32$-3939 

(212) 755-7306 (Facskdle) 

ATTORNEYS FOR LBHMAN BROTHERS 
H0LI51NGS INC, LEHMAN BROTHERS INC- 
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